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Serial No. 10/733,877 

Amendment the Claims 
Claims 1-90 (canceled) 
Claims 91-118 (canceled) 
Claim 119 (new): A compound of Formula I: 




R' is C,^ alkyl; QrC„ alkenyl; C 3 -C 12 cycloalkyl; C 4 -C 8 cycloalkenyl; <VC 
•substituted *ft 1 to 3 substituents selected from the group consisting of Crf. alkoxy, CrCi 
cyclop (C-Ce alkyl)-C(0), benzoyl optionally substituted m me phenyl »g^h 1 to^ 
substituents selected from halo, ft <k C rf. alkoxy, t^o^l. and phenyl 
selected from--C(0)NH 2 , -C(0)NH-(phenyl optionally.substituted withhalo ot <^J*^ 
aO)NH-(ft-ft alkyl), .C(0)NH-(dipb e nylmethyl), and -C(0)N(ft-C 6 alkyl),, carboxymethyl, 

benxylthioalk-oxy, phenyl optionally substituted with 1 to 3 substituents selected from hydroxy, 
Cl -C 6 alkyl, C.-C alkoxy, halo, audnitro, thienyl, 3,4-memylenedioxyphenyl, phenoxy 
optionally substituted with 1 to 3 halo substituents, oximino, and-SO 2 ,phenyl,C 2 -C 10 aBeenyl 
substituted with 1 to 3 substituents selected fromphenyl; axyl selected from phenyl, 
phenyl substituted with 1 to 3 substituents selected from the group consisting of ft-C 6 alkyl, d- 
C 6 alkoxy,halo,nitro ) trih^omethyl 5 hydroxy, and phenoxy; heteroa^l selected from tMeny, 3,4- 
methylenedioxyphenyl, benzothienyl, and benzofuryl optionally substituted with ft-C« alkyl; or 
indanyl; 

R 2 is ft-C« alkyl; ft-C 6 alkyl substituted with 1 to 3 substituents selected from me group 
c^stmgofCs-Qcy^^^ 

phenyl substituted with 1-3 substituents selected from the group consisting of C,-C 6 alkyl, U-U 
alkoxy, halo, cyano, nitro, trihalomethyl, and ft-Uthioalkoxy; or thienyl; 
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X* is hydrogen, hydroxy, or fluoro; 
X' is hydrogen, hydroxy, or fluoro; 

The cyclic group defined by W together with -C(H) P C(-X)- forms a caprolactam fused to 
form a hi- or multi-fused ring system with one or more ring systems selected from the group 
consisting of cyclohexyl and phenyl which, in turn, each of such bi- or multi-fused ring systems 
are optionally substituted with 1 to 4 substituents selected from the group consisting off CrC 
alkyl- d-C 6 alkyl substituted with 1 to 3 substituents selected from the group consxstmg of Cvdr 
alkoxy, C 3 -C 6 cycloalkyl, carboxyl, ^« alkyl), halo, and phenyl; and halo. 

Claim 120 (new): A compound of Claim 119 where the cyclic group defined by W 
together with -C(H) P C(=X> forms a caprolactam of formula: 

<V> t _ ^ lRX 

,(R a )„ <R\ „ A U 




Wherem R " is independently at each occurrence C a -C 6 alkyl or Cl -C, alkyl substituted with phenyl; 

w is 0-2; 
V i3 halo; 
t is 0 or 1; 

R* is hydrogen; CrC alkyl or Q-C alkyl substituted with 1 to 3 substituents selected 
from the group consisting of C,-C« alkoxy, C 3 -C 6 cycloalkyl, carboxyl, -C^CKd-C* alkyl), 
halo, and phenyl. 

Claim 121 (new): A compound of Claim 120 where T is a bond. 

Claim 122 (new): A compound of Claim 121 where the cyclic group defined by W ■ 
together with -C(H) P C(-X)- forms a caprolactam of formula: 
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wherein: 



R a is independently at each occurrence 
wis 0-2; 

V is halo; . . 

tisOor 1; 



Ci~C 6 alkyl or Ci-C 6 alkyl substituted with phenyl; 



R b is h^ogen; C-Ce alkyl or CrCe alkyl substituted with 1 to 3 substituents selected 
ta. to grcup co-sis** of CpCe aftos* C3-C oydoalkyl, oaxWl, -C(0>0-(C,^ afcyl), 
halo, and phenyl. 

Claim 123 (new): A compound of Claim 122 where w and tare bolh 0. . 
Claim 124 (new): A compound of Claim 123 where R* is C,-C 6 alkyl. 
Claim 125 (new): A compound of Claim 124 where R 2 is Ci-Ce alkyL 
Claim 126 (new): A compound of Claim 125 where R 1 is C r C 6 alkyl- 

Claim 127 (new): A compound-of Claim 126 where one of X' and X» is hydroxy and the 
other is hydrogen. 

Claim 128 (new): A compound of Claim 120 where the cyclic group defined by W 
together with -C(H) P C(=X)- forms a caprolactam of formula: 
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wherein: 

Vis halo; 

t is 0 or 1; . , 

R» is hydrogen; C.-C, alkyl; or CrC dkyl suWtuted ™th 1 to 3 substrtooots seized 

fto m to group consist of C,C 6 alk„*y, C s -C 6 cycloalkyl, c^boxyl, -C^-CC-C a>M), 

halo, and phenyl. 



Claim 129 



(new): A phannaceutical composition comprising a compound of Formula I: 




wherein: • _ 1 

r 1 is Cl -C 6 alkyl; C^o alkenyl; C 3 -C 12 cycloalkyl; C 4 -C 8 cycloalkenyl; Q-C* alkyl 
substituted with 1 to 3 substituents selected from the group consisting of Ci-C« alkoxy, C 3 -C 6 
cycloalkyl. (d-C* alkyl)-C(0)-, benzoyl optionally substituted inthe phenyl ring wrth 1 to 
substituents selected from halo, alkyl, C,Q alkoxy, trihaloalkyl, and phenyl, acy amino 
selected from -C(0)NH 2 , -C(0)l^-(phenyl optionally substituted with halo or Q-C 6 alkyl) - 
CCOWCC, alkyl), -C^NH-Cdiphenylmethyl), and -CW^-C* alkyl), carboxymethyl, 
aannoacyl selected from <C,-C alkyl)-C(0)NH- and (phenyl)-C(0)NH-, halo, Q-C tinoalkoxy, 
benzylthioalk-oxy, phenyl optionally substituted with 1 to 3 substituents selected from hydroxy, 
C-Q alkyl, C^C 6 alkoxy, halo, and nitro, thienyl, 3,4-methylenedioxyphenyl, phenoxy 
optionally substimted with 1 to 3 halo substituents, oximino, and -SCVphenyl; QrC l0 alkenyl 

substituted with 1 to 3 substituents selected from phenyl; aryl selected from phenyl, naphthyl, and 

phenyl substituted with 1 to 3 substituents selected from the group consisting of CrC alkyl, C t - 
alkoxy, halo, nifro, trihalomethyl, hydroxy, and phenoxy; heteroaryl selected from tinenyl, 3,4- 

methylenedioxyphenyl, benzothienyl, and ben^ofuryl optionally substituted with d-C* alkyl; or 

indanyl; 

r 2 is Cl -C 6 alkyl; Q-C alkyl substituted with 1 to 3 substituents selected from die group 
consisting of C 3 -C 6 cycloalkyl, halo, hydxoxy, and C.-C, thioalkoxy; C 3 -C 6 cycloalkyl; phenyl; 
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phenyl substituted with 1-3 substituents selected from the group consisting of d-d alkyl, C,-d 
alkoxy, halo, cyano, nitxo, trihalomethyl, and d-dthioalkoxy; or fhienyl; 

T is O, S, or a bond covalently connecting R 1 to -CX'X"-, provided that when T is O or S 
then both X' and X" are hydrogen; 

X* is hydrogen, hydroxy, or fluoro; 

X M is hydrogen, hydroxy, or fluoro; 

The cyclic group defined by W together with -C(H)pC(=X)- forms a caprolactam fused to 
form a bi- or multi-fused ring system with one or more ring systems selected from the group 
consisting of cyclohexyl and phenyl which, in turn, each of suchbi- or multi-fused ring systems 
are optionally substituted with 1 to 4 substituents selected from me group consisting of d-d 
alkyl- d-d alkyl substituted with 1 to 3 substituents selected from the group consisting of d-d 
alkoxy, d-d cycloalkyl, carboxyL -dOMHQ-d alkyl), halo, and phenyl; and halo; and a 
phannaceutically acceptable carrier. 

Claim 130 (new): A pharmaceutical composition of Claim 129 where the cyclic -group 
defined by W together with -C(H)pC(=X)- forms a caprolactam of formula: 

(V) «v ~ 





R* is independently at each occurrence C r d alkyl or d-d alkyl substituted with phenyl; 
w is 0-2; 
V is halo; 

hydrogen; d-d alkyl; or d-d alkyl substituted with 1 to 3 substituents selected 
from the group consisting of d-d alkoxy, d-d cycloalkyl, carboxyl, -C(0)-0-(d-d alkyl), 
halo, and phenyl. 

Claim 131 (new): A pharmaceutical composition of Claim 130 where T is a bond. 
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Claim 132 (new): A pharmaceutical composition of Claim 131 where the cyclic group 
defined by W together with ^C(H) P C(=X)- forms a caprolactam of formula: 




wherein^ ^ ^ ^ ^ ^ or CrCe ^ ^ bs tuuted with phenyl; 

wis 0-2; 
Vis halo; 

tisOor 1; _ _^ , 

R> is hydrogen; C r C 6 alkyl; or d-C, alkyl substituted with 1 to 3 substnuents selected 

ftom the group consisting . of C^C 6 alkoxy, C 3 -C 6 .ycloalkyL carboxyl, -C(0)-0-( Cl -C 6 alkyl), 

halo, and phenyl- 

Claim 133 (new): A pharmaceutical composition of Claim 132 where w and t axe both 0. 

Claim 134 (new): A pharmaceutical composition of Claim 133 where R b is Q-C* alkyL 

Claim 135 (new): A pharmaceutical composition of Claim 134 where R 2 is C x -C* alkyl. 

Claim 136 (new): A pharmaceutical composition of Claim 135 where R 1 is C-C 6 alkyl. 

Claim 137 (new): A pharmaceutical composition of Claim 136 where one of X' and X" is 
hydroxy and the other is hydrogen. 
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